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DE: LINCE HOLDING CORP. py ‘
A: MANUEL ‘MACANGELA CORDOVA 080015096 - 2 - ‘
ANWAR ASSAD MACANCELA BUCARAM 091053460 ~ 1 \
|

|
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En la ciudad de Bogot4, Distrito Capital, Repubhca de Colombia, a los veintiocho (28) élas del
mes de octubre de dos mil nueve (2.009), ante mi JORGE HUMBERTO URIBE ESCOBAR,
NOTARIO VEINTICUATRO (24) dei/ Circuio de Bogota, da fé que las declaraciones que se
contienen en la presente escritura han sido emitidas por quien(es) a otor. ga(n): -
COMPARECIO: JESUS GUERRERO HERNANDEZ, ‘de nacionalidad
Colombiana, mayor de edad, con sociedad conyugal vigente, domiciliado en
la ciudad de Bogotd Republica de Colombia, identificado con la cédula de R
ciudadania numero 79.296.617, quien acta en su nombre propio y en \ *
calidad de Presidente y Representante Legal de la compafiia LINCE
HOLDING CORP, conforme como consta en el nombramiento cuya copia se
protocoliza con esta escritura, parte a quien se le denominara como EL
MANDANTE O PODERDANTE manifesto:
PRIMERO.-- ANTECEDENTES.- EL PODERDANTE, por los derechos que
representa de LINCE HOLDING CORP, es titular propietario de titulos de
acciones que representan el capital de la compania SERVIENTREGA

ECUADOR S.A., misma que tiene domicilio en la ciudad de Guayaquil,
Republica del Ecuador. De conformidad con las reformas introducidas en la

Ley de Compaiiias y otras, se hace exigente que las compafias extranjeras

poseedoras o propietarias de acciones o participaciones en compafias

ecuatorianas, y que no ejercen a otra actividad empresarial en el

SO ALGURMO PARAEL




PODER ESPECIAL, AMPLIO Y SUFICIENTE DE REPRESENTACION
LEGAL Y PROCURACION JUDICIAL, a favor de los Abogados de la

Republica del Ecuador, sefiores ANWAR ASSAD MACANCELA

BUCARAM. y MANUEL MACANCELA CORDOVA, mayores de edad.‘

identificados con las Cédulas de Ciudadania numeros 091053460-1 y
090015096-2 respectivamente, domiciliados en la direccién Domingo Norero

No. 812 Letamendi de la Ciudad de Guayaquil en la Republica del Ecuador, -

para que conjunta e individuaimente, ejerzan la representacion legal y
procuracion judicial de la compafiia LINCE HOLDING CORP, comparezcan,
patrocinen y /o firmen y/o presenten escritos y/o demandas y/o solicitudes

y/o reclamos y/o realicen gestiones, firmen Actas de Junta de Accionistas o

Socios y/o Escrituras y/o solicitudes y /o reclamos; retiren valores o

documentos ante cualquier Institucién Publica o Privada o Autoridades
Financieras, Administrativas, de la Agencia de garantias de Deposito,

Corporacién Financiera Nacional, etc.; Juez o Tribunal de cualquier

localidad, ciudad o Provincia de la Republica del Ecuador, ya sean estos de
jurisdiccion legal o convencional, ordinarios o especiales, llamense jueces de
lo Civil, Penal, de Trabajo, Defensores Publicos, de Aduanas, de Inquilinato,
Transito, los que ejercen jurisdiccion coactiva, los de Policia, Servicio de
Rentas Internas; Instituto Ecuatoriano de Seguridad Social, Inspectoria del

Trabajo; Municipales, de Salud, etc.,, y los demas establecidas por leyes

especiales, incluso los de jurisdiccion convencional como los &rbitros.

También podrd comparecer ante cualquiera Fiscal o Representante del

Ministerio Pdblico, ante cualquiera de los Tribunales de lo Contencioso
Administrativo o de lo Fiscal, o cualquier Corte Naciona! o Provincial de
Justicia del Ecuador, incluso ante Tribunal y /o Corte Constitucional tanto
para proponer demandas, contestarias, presentar y contestar denuncias,
rendir declaraciones, confesiones, etc.; presentar y contestar quejas ante la
Defensoria del Pueblo y otros organismos, contestar querellas; comparecer
a cualquier clase de audiencia o0 juntas convocadas por autoridades o
funcionarios de Instituciones publicas o privadas, judicial, administrativa, etc.,
junta de accionistas o socios; rendir testimonios, declaraciones 0
confesiones, reconocer su firma; presentar documentos y/o pruebas, solicitar
la practica de diligencias y/o pruebas de cualquiera indole, interponer
recursos de cualquier tipo ya sean administrativos o judiciales como por
ejemplo de apelacion, de hecho, casacion, reposicidn, revision, amparos

Constitucionales, de proteccidn, y acciones de Habeas Data, etc.; contestar;




Power of Attorney:

RESOLVED, that it is deemed to be in the best interests of the Company to
groant o

JESUS GUERRERO HERNANDEZ

-

a Power of Attortiey to represent the Company and that such Power of Attorney be
executed under the seal of the Company.

@,ﬁ@ This consent shall be effective as of the 21 day of Juhe_

L (o e =

CARMEN Q. BARRIOS T.
Director

N Y
@D acerr: , — .
JESUB GUERRERO HERNANDEZ
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ICAZA, GONZALEZ-RUIZ & ALEMAN (BV1) LIMITED

LINCE HOLDING CORP.

Registration Nr. 448895 (“the Company”), Incorporated under the British Virgin
Islands International Business Companies Act {Cap 291).

Appeintment of the First Directdi{s}:

We, ICAZA, GONZALEZ-RUIZ & ALEMAN (BVI) L
to the Memorandum and Articles of Association of §
power to appoint the First Director(s) of the C
following as the First Director(s) of the Company:

CARMEN O. BARRIOS T.

In witness whereof a duly authoriied representative of ICAZA, GONZALEZ-RUIZ
& ALEMAN (BVI) LIMITED has exccuted this appointment this 21% day of June,
2001. Co-

ICAZA, GONZALEZ-RUIZ & ALEMAN (BVI) LIMITED
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POWER OF ATTORNEY

KMOW ALL MEN BY THESE PRESENTS:

That LINCE HOLDING CORP., an International Business Company, organized
under and pursuant to tie laws of the British Virgin Islands, (hereinafter called

the "Company”), does hereby constitute and appoints:
JESUS GUERRERO HERNANDEZ

as its true and lawful attorney-in-fact and in its name, place and stead, to do any
and every act and exercise anv and every power that the Company might or could
do and that said attorney-in-fact for the Company shall deem proper and advisable,
intending hereby to vest in him a full and general power of attorney, including but

not limited to the following:

1. e
contrarts, including deeds of trust, purchase ag

options to sell, partnership agreements, joint ve
assignments of mortgages, extensions of mortga
and any other instruments or agreements of &
upon such terms and conditions and for such
in-fact shall deem necessary or advantageous for

To lease any real or personal property which the Company may own or in which
the Company may have an interest, on such terms as such attorney-in-fact shall

think appropriate.

™

To ask, demand, sue for, recover and receive all manner of goods, debts, rents,
interests, sums of money, and demands whatsoever, due or thereafter to become
due and owing or belonging to the Company and to make, give and execute
acquittarices, receipts, releases, satisfactions or other discharges for the same,

whether under the seal or otherwise.

4. To take all steps and remedies necessary and proper for the conduct and
management of busincss affairs of the Company ‘the recavery, reccipt,
obtainment and holding possession of any lands, # :




5. To borrow money, sign and deliver in the name of the Company such promissory
notes and other evidences of idebtedness as such attormey-in-fact may deem
appropriate, such loans to be obtained at such rates of interest, payable in such
installments, and upon such other terms and conditions as such attorney-in-

fact shall deem appropriate.
7. To mortgage, pledge or otherwise encumber any real or personal property which

the Company may own or in which the Company may have an interest, to
secure loans made to the Company or to third persons.

This power of attorney is to extend to all acts of any kind which may be requisite
and necessary to be done under the circumstances hereinabove described as fully,
to all intents and purposes, as might be done by any officer or officers of the

Company with full power of substitution.

In testimony whereof LINCE HOLDING CORP. has cg

d this power of attorney
to be duly executed this 21t day of June, 2001, .

SIGNED, SEALED AND DELIVERED
In the presence of: :

(/,_4,‘, é E){“,“M.—" T
CARMEN O. BARRIOS T.
Director

WITNESS

V)

ACEPTED: : el ]
JESUS GUERRERO HERNANDEZ




CERTIFIED A TRUE COPY

icoza, Gonzolez Ruw & Alemon BV Trust
Limned, os Kegisrerea Agent of

LINCE HOLDING -

ERRITORY OF THE BRITISH VIRGIN ISLANDS
INTERKATIONAL BUSINESS COMPANIES ACT

(CAP. 291)
Seccion 7 of the Bi? Butinexs ]
Compomes Azt 2004 . 3
5.5 T, 2007 =y
s "+ CERTIFICATE OF INCORPORATION  (SECTIONS 14 AND 15)

No. 448895

The

pursuant to the Internat u";‘d‘mpl.'u!as ;Tct, Cap., 291 that '
the requiraments of the Act in respect 2

1.INCE HOLDING CORP.
is incorporated im the British virgim‘-,zz_d_has ag An International Busi

'

Company this 12th day of June, 2001.

Given under my hard and seal at

‘_J P .Rel@zw, lhthe Territory of the

5h Virgin Tal

646456
RiLxrrxr



British Virgin Islands
The International Business Companies Act

&) (Cap. 291)

f
Memorandum of Association
and
Articles of Association
of

" LINCEHOLDING CORP.

Incorporated the 1%  dayof

-,
i

Zonrs M,
e e

«

Road Town, Tortola, British Vu‘gxn Islands
Telephone: (284) 494 5959
Fax: (284) 494 5880




TERB,I"‘ORY OF THE BRITISH VIRGIN ISLAND

'I‘HE INTERNATIONAL BUSINESS COMPANIES
, (CAP.291) '

i MEMORANDUM OF. ASSOCIATION
-QF

LINCE HOLDING CORP.

NAME ,

1. i ‘ The name of the: Company is, LINCE HOLDING CORP 3
' “'BEGISTERED OFFICE 1)0’““/“ o)

Ca; qun, Tortola, British Virgm Islands
- REGISTERED AGENT  /¢itt Lo St

‘ ‘vThe Regxstered Agent of the Company will. be Icaza. Gonzalez-Buiz & Aieman BV
‘Limited with address at Vanterpool Plaza. 2nd Floor, W';ckhams Cay I, Road 'lan
) .-Bntxsh Vlrgm Islands.

- GENERAL OBJECTS AND POWERS

) The object of the company is to- engage in: any act or: actmty that is not
puoh;hxted under. any. Jaw for the time being i in. force in the Bﬂtxsh ‘Virgin
lslarxds mcludmg but not. lumted tor

’l‘gcarry‘qn the business of an uwgs;ment compsny and for that purpose to
and hold either in- the name-of the Company or iii that of'any nominee
‘f,debentures, debenture stock, serip; bonds notes, ohhgntwns, -
.and securities and warrants or. options in'respect of .an;  shares,

tures, - debe ."atock scnp, bonds notes, nb 1gatmms.
or‘secumxes : .

C up, and 1o, subsmbe for’ the same subject to such terms nnd
g (if’ nny) as may he t.hought ﬁt PR

€ Aermse and enforce all nghts and powers conferred by or i

waership of any such shares, stock ohligations or othetgas
thout prejudice to the generahty of the foregoing ANl

~ control'as may be conferred by virtue of the holdifg¢Afe

 special proportion of the issued. or nominal amgut/t
managerial'and other executive supervisory and oSnigs
relation to any company in'which the Company agn
as mav be thought fit. - A




To acquire and hold either in the name of the Company or in that of any
nominee and whether as principal or broker or agent any currency in any form
of any part of the world and any commedity and to enter into any contract of

purchase, sale or option to purchase or sell in respect of any such currency or
commodity.

To offer for public subscription any shares or stocks, in the capital of, or
debentures or debenture stock or other securities of or otherwise to establish

or promote, or concur in establishing or promoting, any company, society
anonyme, association, undertaking or public or private body.

To carry on business as capitalists, financiers, concessionaires and merchants
and to undertake and carry on and execute any other business which may
seem to be capable of being conveniently carried on in connection with any of
these objects, or calculated directly or indirectly to enhance the value of or

facilitate the realization of, or render profitable, any of the Company’s
property or rights.

To carry on the business of a property investment agﬂ’holdmg Company,
for that purpose to purchase, take on lease, or iny i

acquire, hold, undertake or direct the managems¢
resources of, and turn to account any estates, landsjt
other real property and property of every descriptior jethigy

@ leasehold, or other tenure, and wheresoever §ituate, -and
therein, and any rights connected therewith, anfl {v-exerci
rights and powers conferred by, or incident to, t}
property.

To sell, lease, let, mortgage, or otherwise dispose of grant rights over or
ptherwise prqvide any such property of the Company without seeking rental

pr consideration for such disposal or provision, or otherwise upon such terms
as the Company shall determine.

~To-acquire-and-assume-for any -estate or-interest-and to take ‘opt'mns- over, ~
2 sefistruct, develop or exploit any property, real or personal or’ movable or

D ED o ovable and rights of any kind and the whole or any part of the
:;‘ g> @ qﬂertakmg assets and liabilities of any person and to act and carry on
!J;U; y m 2% l?amess as a holding Company.
by O P /
%E a S ,ﬁcqulre trade and deal with, or hold stocks, shares, bonds, debem.ures,
Read p, investments and securities of all kinds issued in any country in any part
%ﬁ g B ™ Oof¢ihe world. To raise and horrow money by the issue of shares stock,
e S 3 % Tiddhentures, bonds, obligations, deposit notes and otherwise howsoever and to
g za é ¢ murgerwrite any such issue and without limiting the generality of the foregoing
8 B3 a » fiecure or discharge any debt or obligation of or binding on the Company in
5 2% g> y manner and in particular by the issue of debentures (perpetual or
o ®3 otfierwise) and to secure the repayment of any money borrowed, raised or
&

@’V‘m\g By mnrtgnge, charge, or lien upon the whole or any part of the
o -_Compimys property or assets (whether present or future).

R | deposlt the ‘monies of the Company with any company or person and to
' advance and.lend money upon such terms as'may be arranged and with or
<, without/ security and to guarantee thé performance of any ¢ontract or

B obhgatmn and the payment of money of or by any person or Company, and




o

- gnnerally 10 give guarantees and mdemnmes uu:ludmg guarantees and
mdemmtxe= in respect of the liabilities of persons whether or not associated
".with 'the Company and ‘whether or not. the Company receives any
* consideration therefore and to secure any such guarantee or mdemmty by the

. grantof cha:ges mortgages or liens on'the. whole or any part of the Company’s
B property or'assets present or fut\u‘e i

To applv for, purchase or by other means- acqture and protect prolong and
;'enew any patents, patent rights brevets d'invention, licences, trade marks,

. ‘pratections ‘and. concessions or other rights which may ‘appear likely to be
T advantageous or useful to the Company

e To -acquire and undertake on any terms: and subject to any. condmons, the .

whole or any part of the business, property: and liabilities of any person or @

IR company carrying on any business which the Company is authorised to carry '
RENG) i) d possessed of property smtable for:the purposes of the Compa.ny,

I 'I‘o amalgamate with or enter into partnershlp or.any J()mt purpose or profit- )
- sharing' arrangement with or to co-operate in any way with, or assist or @

- subsidise any company, form or person carrying: on, or pmposmg to carry on,
~an busmess vnthm the objects of the Company :

T To purchase mth a view to closmg or resellmg in whole or in part any busmess
' or properties which may seem tq be deemed likely to injury by competition or
".otherwise any business or branch. of business : which the Company is

~-auth0nsed t0. carry on, and .to ‘close, abandon -and" glve up: any works or.

o 5 at any time acquu'ed by t.he Company

" To'act'as. Du-em:or or Managers of or to appoxnt Dxrectors or Managers of any
s sxd,mry company or of any other company-in whlch thxs company 1s or may
ted.

1ake draw,&ccept,endorse.-dlscount,«negonabe 1:xecute~nnd*xsane‘and w——ﬁ
g in promissory ‘notes, hills of exchange, cheques, bills of
ppmg documents, dock*and- warehouse warrants - and other
gotlable or transferabl,e or. nt.herwxge '

y-with or without secunty and to subgidise, assist. and g\mran\:ee , ' &
of money by or the: performance of any contract engagement or.
Y any persons or compgmes :

bv the Ccmpany or any company in* Whlc i
contemplate bemg interested. mcludmg in such. p
\ any.part' of the costs and expenseayRbwners o

. ﬂcqmed by‘thﬁ.%m&\§>~., S

SHCHMSRSS

NOTANO T”‘Nt?f s

‘ompany is or may
12 expenSes all or

X : ., - es\ rel
:‘: A FE Qe e
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To enter into any arrangements with any Government or authority, imperial,
supreme, municipal, local or otherwise, or company that seem conducive to
the company's objects or any of them and to obtain from any such
Government, authority, or company and charters, contracts, decrees, rights,
grants, loans, privileges or concessions which the Company may think it
desirable to obtain and to carry out, exercise and comply with others.

To vest in any real or personal property, rights or interest, acquired by or
belonging to the Company in any person or company on behalf or for the ;|

benefit of the Company, with or without any declared trust in favor of the
Company.

To undertake and perform sub-contracts and to act through or by means of !
agents, brokers, sub-contracts or others.

To remunerate any person or company rendering services to the Company,
whether by cash payment or by the allotment to him or them of shares, stocks,

debentures, bonds or other securities of the Compas: credlted as paid up in
full or in part or otherwise.

outside the British Virgm Islands.

To distribute among the members of the Comp!
Company (whether by way of dividend or ot@g

dlsposal of the Company.

To do all or any of the above things in any part of the world, and either as
principals, agents, trustees, contractors or otherwise, and either along or in

conjunction with others, and either by or through agents, sub-contractors,
trustees or otherwise.

T¢accept payment for any property or rights sold or otherwise disposed of or
™d&lt with by the Company either in cash, by installments or otherwise, or in
6 v or partly paid up shares of any company or corporation, with or without

£
a =P lgeferred or preferred rights in respect of dividend or repayment of capital
C 58 Ydi¥idend or repayment of capital or otherwise or in debentures of mortgage
X Zddtientures or debenture stock, mortgages or other securities of any company
KQsd v} r?;:orporanon or partly in one mode and partly in another, and generally on
s terms as the Company may determine and to hold, dispose of or
é_ ) r_*l_zm B¢ erwise deal with any shares, stock or securities so acquu‘ed

2
; §‘, ﬁo Rave the power exercisable solely by resolution of the Directors to vest the

__ cotgus or the income of any trust in itself and to do all such things as may be
i ‘_‘_,, ) ducive to the attainment of such objects.

~

- Ts) make such gifts of the Company's property as all members of the company
in general meeting shall decide including, without hmmng the generality
thereof, the power to vest all or any part of the company’s praperty, revocable
or irrevocable, in the name of trustees for the benefit of such person or persons

including the company on such terms as all the members of the company in
‘genera! meeting shall decide.




 (2)  The Company may not

(a) carry on business with persons resident 'm the.'Brim’sh Virgin IsiandS'

(b} own an inferest in real property situate:'in the British Virgin
Islands, other than a Iease referred to in: paragraph (e) of subclause
3y

{(e)  carry on banking or trust busingss unless it is Licensed under the
Benks and Trust Companies Act, 1990;

(@

carry on business as an insurance or reinsurance company, insurance
agent or insurance broker, unless it is licensed under an enactment
authorising it to carry on that business;

(e}  carry on the business of company management unless it is licensed

under the Company Management Act, 1990 o
(€3] carry on the business of pro‘ndmg the regxstered oﬁ'me or the .

registered agent for companies mcorporated in the Brmsh Virgm
Islands;

3)

~For purposes of parag'raph {a) of subclause (2), .the Company shall not be -

treated as carrying on business with persons resndent in the British: V'xrgm .
Islands if .

(a) . it makes or maintains deposns with'a person carrying on- bankmg '

business within the British Virgin Islands

(b) it makes or maintains professional contact mth sohc!tors, bamsters f" '
. accountants, bookkeepers, trust companies, administration companies,

investment advisers or other- smulm' persons carrymg ‘on; busmesa .
within the Bt'msh V'u'g'm Islands

: D % prepgrgxs or maintains books and records within the British Virgm v
T fIslands, ¥ o

it holds, within the British Vugxn Islands meetmgs of its dutectors or
jmembeﬂ, :

hulds a lease of property for:use as an oﬁice from wlnch to

communicate with members or -where books and records of the; '
Company are prepared or maintained;

it holds shares, debt obligations or other securities in a bompany.
incorporated under the International Businese: Companies Act (Cap o
291) or under the Companies Act; or

shares, debt obligations or other secunhes

by any person residefitin’the Brxtxsh Argin'ls
incorporated um%er the:Inters
291) or under the Compames




t4)  The company shall have all such powers as are permitted by law the time
being in force in the British Virgin Islands, irrespective of corporate benefit,
to perform all acts and engage in all activities necessary or conducive to the
conduct, promotion or attainment of the object of the Company.

(3)  The directors may by resclution of directors exercise all the powers of the
Company to borrow money and to mortgage or charge its undertakings and
property or any part thereof, to issue debentures, debenture stock and other
securities whenever money is borrowed or as security for any debt, liability or
obligation of the Company or of any third party.

(6) * Any mortgage or charge of the undertaking and property of the Company

shall for the purposes of Section 80 of the Act (Cap. 291) be regarded as in the
usual or regular course of the business carried on by the Company.

CURRENCY

America.
AUTHORISED CAPITAL

one dollar (US$1.00) par value each

CLASSES OF SHARES

~

The shares shall be divided into such number of classes and series as the directors
shall by resolution from time to time determine and until so divided shall comprise
one class and series.

dealgnatwns “powers, preferences, rights, qualifications, limitations and
, Tastrictions of each class and series of shares that the Company is authorised to issue
Shiall be fixed by resolution of directors, but the directors shall not allocate different
SAPEOLS. a5 to voting, dividends, redemption or distributions on liquidation unless the
’eni?rnndum of Association shall have been amended to create separate classes of

Iﬁrez and all the aforesaid rights as to voting, dividends, redempt on and
utlon:, shall be identical in each separate class.

I O ZATION OF CLASS RIGHTS

l’} Ng g Y p 2

;[g gu § & MIOaé,auv time the authorised capital is divided into different classes or series of
| ;{3 f;;- 28 8 s]:)a.g'és the rights attached to any class or series (unless otherwise provided by the
25; e Rs’. 2 § 2 nﬁé of issue of the shares of that class or series) may, whether or not the Company
"E w § g ¥ hg’m-r wound up, be varied with the consent in writing of the holders of not less
1 g § & S i three-fourths of the issued shares of that class or series and of the holders of not

4 esf*than three-fourths of the issued shares of any other class or series of shares

Wm*}h may be affected by such variation.

]

i




10.

11.

12.

13.

RIGHTS NOT VARIED BY THE ISSUE OF SHARES PARI PASSU
The rights conferred upon the holders of the shares of any class issued with preferred

or other rights shall not, unless otherwise expressly provided by the terms of issue of

the shares of that class, be deemed to be varied by the creation or issue of further
shares ranking pari passu therewith,

REGISTERED SHARES AND BEARER SHARES

Shares may be issued as registered shares or to bearer as may be ¢ ermined by a
resolution of directors.

EXCHANGE OF REGISTERED SHARES AND BEARER SHARES

Registered shares may be exchanged for bearer shares and bearer shares may be
exchanged for registered shares.

SERVICE OF NOTICE ON HOLDERS OF BEARER SHARES

‘Where shares are issued to bearer, the bearer, identified for this purpose by the

number of the share certificate, shall be requested to provide the Company with the
name and address of an agent for service of any notice, information of written
statement required to be given to members, and service upon such agent shall
constitute service upon the bearer of such shares uatil such time as a new name and
address for service is provided to the Company. In the absence of such name and
address being provided it shall be sufficient for the purposes of service for the
Company to publish the notice, information or written statement in one or more
newspapers published or circulated in the British Virgin Islands and in such other
place, if any, as the Company shall from time to time by a resolution of d;rectors ara
olutmn of members determine. The directors of the Company must give sufficient

t afpmweenngs to members holding shares issued to bearer to allow a reasonable
p rtﬁmf;y, lem to secure or exercise the right or privilege, other than the right
rivi 'fs the subject of the fiotice. What amounts to sufficient notice

DA FS e oSt reproduccion J
fotostatica coresponde con QUe Y

A ib C{‘tar\'ﬂ“’;@

¢
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We, Icaza, Gonzalez-Ruiz & Aleman (BVI) Limited of Vanterpool Plaza, 2nd Floor,
Wickhams Cay I, Road Town, Tortola, British Virgin Islands for the purpose of
incorporating an International Business Company under the laws of the British Virgin
Islands hereby subscribe our name to this Memorandum of Association the 12th day of
June 2001 , in the presence of:

Witness Subseriber




. TERRITORY OF THE BRITISH VIRGIN ISLANDS

THE INTERNATIONAL BUSINESS COMPANIES ACT
(CAP. 291)

ARTICLES OF ASSOCIATION
OF

A

LINCE HOLDING CORP.

PRELIMINARY

In these Articles, if not inconsistent with the subject or. context, the words and
expressions standmg in the first column of the following table shall bear the @”
meamngs set opposite them i in the second column thereof; S

L capital The sum of the aggregate par value of all outstandmg Q
e shares with par value of the Company and shares with -
" par value held by the Company as treasm'y shares plus ‘

(a) the aggregate of the amounts deslgnated as
i capital of all outstanding shares without. par
b value of the Company and shares without; par.

value held by the Company as treasury shares
and b

Ty .

(b)  the amounts as are fx‘oin tune to time transfmd :

from surplus to capltal by a resolutmn of
threcbors

A person who holds shares m thg mepanv o

An individual, a mrporatxon, A trust, the estat ‘*of a

deceased individual, a partnersth or an umneorporated
association of persons :

(a) A resolution approved at ‘a. duly eonvened and
constituted meeting of directors of the Company.
or of a committee of directors of the Company by,
the affirmative vote of a.simple majority of the

directors present at the meetmg wbo voteﬂ and
did not abstam, or

(b)  a resolution consented to.in \vntm'g' hy£ 'é.li ;
directors or of all members of the committee, as
the case may be.
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\Wenmgme: volay-he ghall be coun ¥ the number’
"L %esﬁe gi N .\A nple . 5

o, HEILABIO TREINT,

LG BE ROGOTA pog
DA FE q

fat0ctainsy
SlMILAR qu

' estu repraducgly B
srvespande con §a, ’
4 tuve a la vista, ‘




resolution of members

securities
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(a) A resolution approved at a duly convened and

constituted meeting of the members of the
Company by the affirmative vote of

(i) - a simple majority of the vates of the
shares entitled to vote thereon which were
present at the meeting and were voted
and not abstained, or

(id) a simple majority of the votes of each class

or series of shares which were present at

the meeting and entitled to vote thereon
as a class or series and were voted and not
abstained and of a simple majority of the
votes of the remaining shares entitled to
vote thereon which were present at the
meeting and were "otedu and not

abstained; or

()  aresolution consented to ;(n wntmg )

1) an absolute ma)orxty of tﬁe vo\{eé ‘ﬁjyare
entitled to vote tfhereon. or

(id) an absolute magonty of* the X
class or series of shares ent‘ﬂé"dy Gﬁg;
thereon as a class or series and of*&f
absolute majority of the votes of the
remaining shares entitled to vote thereon;

Shares and debt obligations of every kind, and options,

__warrants_and rights to acqulre shares or debt
obligations. o

The excess, if any, at the time of the determination of the
total assets of the Company over the aggregate of its

total liabilities, as shown in its books of account, plus the
Company’s capital.

The Memorandum of Association of the Company as
originally framed or as from time to time amended.

The International Business Companies Act (Cap. 291)
including any modification extension, re-enactment or
renewal thereof and any regulations made thereunder.

Any Seal which has been duly adopted as t.he Seal of the
Company.

These Articles of Association as originally framed or as
from time to time amended.




e treasury’ sharés; L Shares in the Compmny that were prevxously msued bt
' A were repurchased, re&eemed ‘or. othermse acqmred by
the Company and not capcelled. o

j-“szen or anv v term of like import includes words typewntten, prmted pamted

-engraved; hthqgraphed photographed or represented or reproduced by any mode of
" reproducing words in. a visible form, including’ telex, fa@axmxle telegram, cable or
s ther form of wntmg pmduced by electrgmc comn;ummtmn. '

" Save as aforesald any words or expresswns deﬁned in the Act. (Cap 291) shall bear
,the same meamng in these Articles.

; .Whenever the sxng-u}ar or plural number or the masculme, femmme or neuter
gender s used in nhese Articles, it shall equally, where the conbext admzts mc]ude
he: :

A reference, in these Articles to votmg in ralatxon to sbares ahall be constn;ed as a
eference-ta voting by members holdmg the ‘shares. except' that it is.the votes.
he shares. that shall be counted and not.the number of members‘ who' -

ted and a reference to shares: bemg present ata meetxng shall be ngen a
‘g constructmn

_A refereace ;o money in these Articles is, unless othemaa stated, a reference zo the

- gurrency:in wlnch shares in the Company shall be. lasued according to the pruvwona
Gl the \Iemorandum

o ;REGIST};‘RED SHARES

Everv member holding registered shazes in the Company shall be enmled toa
- reertificatangigned ‘by ‘a director or officer of the Company and -under the:seal '
8 ] Pamber of share or shares held by him’ and the. :ugnature of the

;§ea1 may be facsm;xles !

it iy certxﬁcate for registered ahares shall indemnify and-.~
‘ 1ts dzrectors and officers harmless from: any loss or; 'abxht)'v‘

a;gy person by virtue of the possession’ “thereof. If ishare
regxs red shares is worn out or lost it may be renewed on produmﬂn

ertificate or on satisfactory proof of its loss
Avbe: :gqmred by a resolution Df d .;'

i '{ g]\e an effectual receipt for any dx,, Bg ggya&}e‘y; R
| “ . fotosthtica catresponde con ok
\.

| e fﬁff*‘fﬁf é

. -person as- shall be specxﬁed in ‘the’ rqquest Bearer shares may not:be
Wed for .debt obligations, promissory notes.or -other obligations to' contribute:
Toney or property and registered shares issued for debt obligations, promissory .
‘notes or r)t‘ner obhcanons to contribute money or property. shall not he e'ichanged ‘
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for bearer shares unless such debt obligations, promissary notes or other obligations
to contribute money or property have been satisfied. The Company may alse upon
receiving a request in writing accompanied by the share certificate for the shares in
question, exchange registered shares for bearer shares or may exchange bearer
shares for registered shares. Such request served on the Company by the holder of
bearer shares shall specify the name and address of the person ta be registered and
unless the request is delivered in person by the bearer shall be authenticated as
hereinafter provided. Such request served on the Company by the holder of bearer
shares shall also be accompanied by any coupons or talans which at the date of such
delivery have not become due for payment of dividends or any other distribution by
the Company to the holders of such shares. Following such exchange the share

certificate relating to the exchanged shares shall be delivered as directed by the
member requesting the exchange.

11. Bearer share certificates shall be under the Seal and shall state that the bearer is
entitled to the shares therein specified, and may provide by coupons, talons or

otherwise for the payment of dividends or other moneys on the shares included
therein.

12, Subject to the provisions of the Act (Cap. 291) and of the

entitled to the same rights and privileges as he would have hadif
included in the share register of the Company as the hogaer of sh ates

" K M i m}»
13.  Subject to any specific provisions in these Articles, in order to exercxse hx% %ghts ¢

bearer share certificate as evidence of his membershxp of.
prejudice to the generality of the foregoing, the following ngh\‘.s ﬁiay bé
\ the following manner:

e

(a)  for the purpose of exercising his voting rights at a meeting, the bearer of a

bearer share certificate shall produce such certificate to the chairman of the
_ _meeting;

for the purpose of exercising his vote on a resolution in writing, the bearer of
a bearer share certificate shall cause his signature to any such resolution to
be authenticated as hereinafter set forth;

3t for the purpose of requisitioning a meeting of members, the bearer of a bearer
* share certificate shall address his requisition to the directors and his

an signature thereon shall be duly authenticated as hereinafter provided; and

jU 3 .

52 Qu)# for the purpose of receiving dividends, the bearer of the bearer share
28 £% ? certificate shall present at such places as may be designated by the directors
a2 g 73 7/ any coupons or talons issued for such purpose, or shall present the bearer
x‘é o : e} / * share certificate to any paying agent authorised to pay dividends.
.23 4

8‘13 § ahz'/ signature of the bearer of a bearer share certificate shall be deemed 10 be duly
g 3 Fu enticated if the bearer of the bearer share certificate shall produce such
% ‘% g'eb ficate to a notary public or a bank manager or a director of officer of the
3

:toﬁpam (herein referred to as an “authorised person” and if the authorised person
ViRl endorse the document bearing such signature with a statement:




15. .

16.

(a) identifying the bearer share certificate produced to him by number and date

and specifying the number of shares and the class of shares (if appropriate)
comprised therein:

(b)  confirming that the signature of the bearer of the bearer share certificate was
subscribed in his presence and that if the bearer is representing a body
corporate he has so acknowledged and has produced satisfactory evidence
thereof}

(c)

specifying the capacity in which he is qualified as an authorised person and,

if a notary public, affixing his seal thereto or, if a bank manager, attaching an
identifying stamp of the bank of which he is a manager.

Notwithstanding any other provisions of these Articles, at any time, the bearer of a
bearer share cemﬁcate may deliver the certificate for such shares into the custody of

- the Company at its registered office, whereupon the Company shall issue a receipt

therefor- under the Seal signed by a director or officer identifying by name and
address the person delivering such certificate and specifying the date and number of
the bearer share certificate so deposited and the number of shares comprised therein. ﬁ

- Any such receipt may be used by the person named therein for the purpose of -

exercising the rights vested in the shares represented by the bearer share certificate
5o deposited including the right to appoint a proxy. Any bearer share certificate so
deposited shall be returned to the person named in the receipt or his personal
representative if such person be dead and thereupon the receipt issued shall be
returned to the Company for cancellation or, if it has been lost or mislaid, such

indemnity as may be required by resolution of directors shall be given to tbe
Company.

The bearer of a bearer share certificate shall for all purposes be deemed to be the
wner of the shares comprised in such certificate and in no circumstances ghall the

'Cdmpany or tbe Chairman of any meeting of members or the Company’s registrars

ﬁicer of the Company or any authonsed person be obliged to

ol ‘pr to question the validity or authenticity of any action taken
b ﬂ)@dnga;;er of a bearer share certificate whose signature has been authenticated as

"I{ _the#b arer of a bgarer share certificate shall be a corporation, then all the rights q
cencisalie

’by virte of such shareholding may be exercxsed by an individual duly

¢ that he is du]y authorised to represent the corporation, the individual shall

aJf purposes hereof be regarded as the holder of the shares in any bearer share
cate held by him.

pavable at such time and in such place or places as the directors shall res
e Company shall be entitled to recognise the absolute right of the bearer
fipon or talon issued as aforesaid to payment of the divi \mgv!,b&h\\“
fleliverv of the coupon or talon to the CompanN!‘ fHE-ugents shall co
respects a good discharge of the Company in re§pe¢tlof s{x‘éh divideht; ‘:o A
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19.  If any bearer share certificate, coupon or talon be worn out or defaced, the directors

may, upon the surrender thereof for cancellation, issue a new one in its stead, and if
any bearer share certificate, coupon or talon be lost or destroyed, the directors may
upon the loss or destruction being established to their satisfaction, and upon such
indemnity being given to the Company as it shall by resolution of directors
determine, issue a new bearer share certificate in its stead, and in either case on
payment of such sum as the Company may from time to time by resolution of
directors require. In case of loss or destruction the person to whom such new bearer
share certificate, coupon or talon is issued shall also bear and pay to the company all

expenses incidental to the investigation by the Company of the evidence of such loss
or destruction and to such indemnity.

SHARES, AUTHORISED CAPITAL AND CAPITAL

20.  Subject to the provisions of these Articles and any res
) unissued shares of the Company shall be at the disposalfof | ict
[+ without prejudice to any rights previously conferred on the holders of X
shares or class or series of shares offer, allot, grant options overswoy, othierwise
of shares to such persons, at such times and upon such terms.and eé

@ Company may by resolution of directors determine. /'

ot
ndifivns ds the

21.  Shares in the Company shall be issued for money, sérvices. rendered :
property, an estate in real property, a promissory nate or other hinding-abligat G@?to
contribute money ar property or any combination of the foregoing as sHEW be
determined by a resolution of directors.

Shares in the Company may be issued for such amount of consideration as the
directors may from time to time by resolution of directors determine, except that in
the case of shares with par value, the amount shall not be less than the par value,
and_ in the absence of frand. the decision.of the directors as to the -value of the -
ponsideration received by the Company in respect of the igsue is conclusive unless a
qg\Nestion of law is involved. The consideration in respect of the shares constitutes
§0ital to the extent of the par value and the excess constitutes surplus.

are issued by the Company upon conversion of, or in exchange for, another share
L {ebt obligation or other security in the Company, shall be treated for all purposes
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= 7 24 &Y{eadyry shares may be disposed of by the Company on such terms and conditions
.aQ) 6«3 ° rg nbgogherwise inconsistent with these Articles) as the Company may by resolution of
~E&a % o (regfors determine

=55 : (o) ;V/" .

5 - 2F g ghe;%,-pompany may issue fractions of a share and a fractional share shall have the
‘:gi s g g 8 g_angg correspouding fractignal liabilities, lin}itations, preferences, privileges,
'f; s 3 § ; R (_ﬁc:‘xtiops, r?st}i'!ctions, rights and other atiributes of a whole share of the same
2 3% 0w g %0" series of shares.

R RSN A

the issue by the Company of a share without par vajue, if an amount is
stated in the Memorandum to be authorised capital represented by such shares
then each share shall be issued for no less than the appfopriatp proportion of such

igérarion in respect of




T eXcess constxtutes surplus, except that, the dxrectors must designate as capital an
xamount of the consideration that is at least equal to the amount that the share is

d to.as'a 'preference, if any, in the assets of the Compan} upon hqmdatmn of
the Coxnp AT .

. The Company may purchase, redeem or othermse .acquire and hold. its own shares

‘but only.out of surplus or in exchange for newly issued shares of equal value but no
-purchase, redemption or other acquisition shall be made unless the.directors
:detemune thatimmediately after the. purchase, redemption or other _acquisition the
~Company: wﬂl ‘be able to satisfy its liabilities as they become ‘due’'in the ordinary
~course of | i - business and the realisable value of the assets of the company will not
_ sum of its total liabilities, other than deferred taxes, as shown in the
: bons of account ‘and its capital-and, in-the absence of fraud, the decision of the
& du‘ectars as to the realisable value of the assets of the Company is concluswe unless @

n of law is: mvolved

egerm;patmn by the directors u.nder the precedmg Regulatmn is not reqmred
e purchased redeemed or otherwlse ‘agquired.

pursuant to a right of a member to have his shares redeemed or to have his @
o “ghares’ exchanged for money or other-property of the Coqpmv '

Vi ”ue qf a tran,sfer of capltal pursuant to Regulatmn 45;

"_J",by vu'tue of the promsmns of Sectlon 83 of the Act (Cap 291) and
) . ‘pursuant to an order of the cuurt ' o oo ’

-.Shares that the Company purchases, redeems or othemse acquires pursuantto the

; ,jprgced;ng Regulatmn may be cancelled or held as treasury shares except to the

b ch shares are in excess:of 80 percent of the issued shares of the
«case thev shall be ca.ncelled but they shall still- be available for ( '

: gmpany are held by the Company as treasun shaxes or are
89P0 pany’of which the- Company holds, directly or indirectly, shares :

: ercent of the votes in'the electxon of directors of the other - q
‘the Company are not’ entxtled ‘to.vote or to have, dividends
ot be treated as.outstanding for .any purpose except for
hing the capitaliof the Company

ompa,ny shall have a first and paramount lien on-every share is-ued for a
KAORISKOrY. (ote or for any other binding obligation to contribute maney or, property
g% X : .t ereof to the: Company, and the Company ‘shall also have a

er "whether smgly or jointly thh any other person or persons for all the
debts aud habxhtles of such member or his estateto the Company, whether they

chscha:rg;é bf the same shall have actué.llv arrived or hot. and notwn:hst"'
" the same are. joint-debts or liabilities of such member or hig estate-
person vvhether a member of the Company or not. The Company’s




shall extend to all dividends payable thereon. The directors may at any time either
generally, or in any particular case, waive any lien that has arisen or declare any
share to be wholly or in part exempt from the provisions of this Regulation.

In the absence of express provisions regarding sale in the promissory note or other
binding obligation to contribute money or property, the Company may sell, in such
manner as the directors may by resolution of directors determine, any share on which
the Company has a lien, but no sale shall be made unless some sum in respect of
which the lien exists is presently payable nor until the expiration of twenty one days
after a notice in writing, stating and demanding payment of the sum presently
payable and giving notice of the intention to sell in default of such payment, has been
served on the holder for the time being of the share.

33. Thenet proceeds of the sale by the Company of any shares on which it has a lien shall
be applied in or towards payment of discharge of the prolmssory note or other binding
obhgamon to contribute money or property or any combmatxon there ) respect of

@ sale. For giving effect to any such sale the directors maj authé}'mmfﬁ
transfer the share sold to the purchaser thereof. The purthaser: shal re%lwaré
the holder of the share and he shall not be bound to éee to the apphcatmn of
purchase money, nor shall his title to the share be aﬁecn Y,
invalidity in the proceedings in reference to the sale.

TRANSFER OF SHARES

Subject to any limitations in the Memorandum, registered shares in the Company
may be transferred by a written instrument of transfer signed by the transferor and
\ containing the name and address of the transferee, but in the absence of such written

evidence of transfer the directors may accepf such evidence of a transfer of shares as
they consider appropriate.

& e Company shall not be required to treat a transferee of a registered share in the
15, npany as a member until the transferee's name has been entered in the share
[} Aster.

applifation of the transferor or transferee of a reg:stered share in the. Company enter
. ‘r the share register the name of the tramsferee of the share:save that the
{ end alps gratmn of transfers may be suspended and the share register.closed at such
e Dy § [nes and for such periods as the Company may from time to time by resolution of
@g ‘% he SK ettors determine provided always that such registration shall not be suspended
3%1\3 z3 gaard £he share register closed for more than 60 days in any period of 12 months.
D8y RO ‘:r
=33 STRANSMISSION OF SHARES
'p TR ox 0
5{5 % &2 Stpe é\ecumr or administrator of a deceased member, the guardian of an incompetent
il o ef °l{wmber or the trustee of a bankrupt member shall be the oply person recognized by
Yo @ 3 Puite ¢ Jpmpany as having any title to his share but they shall not be entitled to exercise
B0

mfr\"hta as a member of the Company until they have proceeded as set forth in the
next following three regulations.




3s. The production to the Company of any document which is evidence of probate of the

will, or lerters of administration of the estate, or confirmation as executor, of a
deceased member or of the appointment of a guardian of an incoinpetent member or
the trustee of a bankrupt member shall be accepted by the Company even if the
deceased, incompetent or bankrupt member is domiciled outside the British Virgin
Islands if the document evidencing the grant of probate or letters o administration,
confirmation as executor, appointment a guardian or trustee in bankruptcy is issued
by a foreign court which had competent jurisdiction in the matter. For the purpose of
establishing whether or not a foreign court had competent jurisdiction in such a
matter the directors may obtain appropriate legal advice. The directors may also

require an indemnity to be given by the executor administrator, guardian or trustee
in bankruptcy.

39.  Any person becoming entitled by operation of law or otherwise tok a share or shares

in consequence of the death, incompetence or bankruptey of any member may be
registered as a member upon such evidence being produced as may reasonably be
required by the directors. An application by any such person to be registered as a
member shall for all purposes be deemed to be a transfer of shares of the deceased,
incompetent or bankrupt member and the directors shall treat it as such.
40.  Any person who has become entitled to a share or shares inconsequence of the death,
mcompetence or bankruptcy of any member may, instead of being registered lumself
request in writing that some person to be named by him be registered as the

transferee of such share or shares and such request shall likewise be treated as if it
were & transfer.

41.

What amounts to incompetence on the part of a person is a matter to be determined

by the court having regard to all the relevant evidence and the circumstances of the
e,
b

JON"OR,INCREASE IN AUTHORISED CAPITAL OR CAPITAL

c pany may by a, redolution of directors amend the Memorandum to inerease |
: aut.honsed qﬁpxtal and in connection therewith the Company may in. - ',
%anv‘%isued sHares increase or reduce the number of such shares,increase” - -

g wde the =hsues including issued shares, of a class or series into a larger
pumber of shares of the same class or series; or

4. however, that where shares are divided or combined under (a) ar (b) of this
a

tlon. the aggregate par value of the new shares must be equal tg the aggregate
~vglie of the original shares. ,

&
kY g
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Fe capx.al of the Company may by a resolution of
transferring an amount of the surplus of the Company;
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-alue of any such shares or effect any combination of the foregoing. A




Subject to the provisions of the succeeding Regulations the capital of the Company
may by resolution of the directors be reduced by:

(a)  returning to members any amount received by the Company upon the issue of
any of its shares, the amount being surplus to the requirements of the
Company,

{b)  cancelling any capital that is lost or not represented by assets having a
realisable value, or

(¢)

transferring capital to surplus for the purpose of purchasing, redeeming or

otherwise acquiring shares that the directors have resolved to purchase,
redeem or otherwise acquire.

46.  No reduction of capital shall be effected that reduces the capital of the Company to

- an amount that immediately after the reduction is less than the aggregate par value
% of all outstanding shares with par value and all shares with par value held by the
Company as treasury shares and the aggregate of the amoufits desi, ated as capital
of all outstanding shares without par value and all shares wit ut'p
% the Company as treasury shares that are entitled to a preférence i an
: of the Company upon liquidation of the Company.

47.  No reduction of capital shall be effected unless the chrect,oi’s [ cf&‘f :

immediately after the reduction the Company will be able to satisfy.it ity
they become due in the ordinary course of its business and ‘that the realisabl
of the Company will not be less than its total liabilities, othe¥ thap, de
shown in the books of the Company and its remaining capltal and, itt

fraud, the decision of the directors as to the realisable value of the asset: S’F”the
Company is conclusive, unless a question of law is involved.

\MEETTNGS AND CONSENTS OF MEMBERS

he directors of the Company may convene meetings of the members of the Company

t such times and in such manner and places within or outside the British Virgin
slands as the directors consider necessary or desirable.

) lpron the written request of members holding 10 percent or more of the outstandmg
IR %

s <A%4tino shares in the Company the directors shall convene a meeting of members.
. ; ) il“‘\ %
u’ c;': j ectors shall give not less than 7 days notice of meetings of members to those
[* ' ns whose names on the date the notice is given appear as members in the share
5 [Ro o WL & ter of the company and are entitled to vote at the meeting.
ot 8, o L
3 e E %% 2 %& g:h.rectors may fix the date notice is given of a meeting of members as the record
i c"—'g“‘,f ‘:8) 5@ ..f“‘ 7 for determining those shares that are entitled to vote at the meeting.
1P 582 8= 7
8% B %{i g %Digetmcr of members may be called on short notice:
va W 4] 4
g8 © A %
3 g b xa)/z

ié if members holding not less than 90 percent of the total number of shares
/ entitled to vote on all matters to be considered at the meeting, or 90 percent
of the votes of each class or series of shares where members-are entitled to
vote thereon as a class or series together with naqt less than a 90 percent

R TR TR MR LT T




53.

54.

55.

majority of the remaining votes, have agreed to short notice of the meeting,
or.

{by  if all members holding shares entitled to vote on all or any matters to be

considered at the meeting have waived notice of the meeting and for this
purpose presence at the meeting shall be deemed to constitute waiver.

.The inadvertent failure of the directors to give notice of 2 meeting to a member, or

the fact that a member has not received notice, does not invalidate the meeting. ’

A member may be represented at a meeting of members by a proxy who may speak
and vote on behalf of the member.

The instrﬁ:ment appointing a proxy shall be produced at the place appointed for the

meeting before the time for holding the meeting at which the person named in such
instrument -roposes to vote.

&
An instrument appointing a proxy shall be in substantially the following form or such

other form as the Chairman of the meeting shall accept as properly evidencing the

wishes of the member appointing the proxy. Only members who are individuals may
appoint proxies.

(Name of the Company)

/We . being a member of the above
Company with shares HEREBY APPOINT

or failing him & ‘5'&

1;f only one of the joint owners is present in person op y proxy

Ffiay vote on
eha of all joint owners, and

if two or more of the joint owners are present in person or by proxy they must
vote as one. i

A member shall be deemed to be present at a meeting of members if he participates

by telephone or other electronic means and all members participating in the meeting *
are able tg hear each other.




A meeting of members is duly constituted if, at the commencement of the meeting,
there are present in person or by proxy not less than 50 percent of the votes of the
shares or class or series of share entitled to vote on resolutions of member to be
considered at the meeting. If a quorum be present, notwithstanding the fact that
such quorum may be represented by only one person then such person may resolve
any matter and a certificate signed by such person accompanied where such person
be a proxy by a copy of the proxy form shall constitute a valid resolution of members.

If within two hours from the time appointed for the meeting a quorum is not present,
the meeting, if convened upon the requisition of members, shall be dissolved; in any
other case it shall stand adjourned to the next business of the day at the same time
and place or to such other time and place as the directors may determine, and if at
the adjourned meeting there are present within one hour from the time appointed for
the meeting in person or by proxy not less than one third of the vates of the shares of
each class or series of shares entitled to vote on the resolutions to be considered by

the meeting, those present shall constitute a quorum but otherwise the meeting shall
be dissolved.

At every meeting of members, the Chairman of the Board of Directors shall preside
as chairman of the meeting. If there is no Chairman of the Boatd:of Dxr ctors or if
the Chairman of the Board of Directors is not present at the xﬁéetm
present shall choose someone of their number to be the chmrman If'the
unable to choose a chairman for any reason, then the pérson repre
greatest number of voting shares present in person or by pre,’\scnbedvg rﬁ FO3

the meeting shall preside as chairman failing which the old)és m(h c? ﬁem §r T
representative of a member present shall take the chair. .

£

y meetmg of the members the chairman shall be responsible for deciding in
§eh manner as he shall consider appropriate whether any resolution has been
tarfied or not and the result of his decision shall be announced to the meeting and
orded in the minutes thereof. If the chairman shall have any doubt as to the
phatcome of any resolution put to the vote, he shall cause a poll to be taken of all votes
e Bt/upon such resolution, but if the chairman shall fail to take a-poll then any
er present in person or by proxy who disputes the announcement by the
an of the result of any vote may immediately following such announcement
d that a poll be taken and the chairman shall thereupon cause a poll to be
. If a poll is taken at any meeting, the result thereof shall be duly recorded in
‘,mmutea of that meeting by the chairman.
z
%ﬁr person other than an individual shall be regarded as one member and subject
Jo Zthe specific provisions hereinafter contained for the appointment of
Mepresentatives of such persons the right of any individual to speak for or
é‘resent such member shall be determines by the law of the jurisdiction where,
il by the documents by which, the person is censtituted or derives its existence.
Inficase of doubt, the directors may in good faith seek legal advice from any
l}uahﬁed person and unless and until a court of competem jurisdiction

.
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shall otherwise rule, the directors may rely and act upon such advice withou
incurring any liability to any member.

Any person other than an individual which is a member of the Company may b
resolution of its directors or other governing body authorise such person as it thinks
fit to act as its representative at any meeting of the Company or of any class of
members of the Company, and the person so authorised shall be entitled to exercise

the same powers on behalf of the person which he represents as that person could
exercise if it were an individual member of the Company.

The chairman of any meeting at which a vote is cast byA proxy, or on behalf of any

Directors of the Company may attend and speak at a.ny meeh}igﬁtﬁ ng
Compam and at any separate meeting of the holdersmf any class’d
in the Company.

An action that may be taken by the members at a meetmg y ]
resolution of members consented to in writing or by telex, telegram, cable

or other written electronic communications, without the need for any notice, but if
any resolution of members is adopted otherwise than by the unanimous written

consent of all members, a copy of such resolution shall forthwith be sent to all
members not consenting to such resolution.

DIRECTORS

The first directors of the Company shall be appointed by the -subscribers to.the
Memorandum; and thereafter, the directors shall be elected by the members for such

»_term as_the members determine. The first directors may elect any number of

additiona] directors for such term as they may determine until such time as the
members shall elect or re-elect any one or more directors.

The minimum number of directors shall be one and the maxitnum number shall w
be 7 ‘. P _-j.

Each director shall hold office for the term, if any, fixed by tesolutmn of members or
until his earlier death, resignation or removal.

A director may be removed from ofﬁce with or without cause, by a resolution - of -
members.

A director ‘may resign his office by giving written notice of his. resxgnatmn to the
Company and the resignation shall have effect from the date the notice is received by
the Company or from such later date as may be specified in the notice.

A vacancy in the Board of Directors may be filled by a resolution of members or
resolution of a majority of the remal 3 '

With the prior or subs
by a resolution of di
to be rendered in any

Troene ey ":‘.’ “odu i
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_[A director shall not require a share qualification, and may be an individual or a
__‘,company ; :

' POWERS OF DIRECTORS

,_‘;The husmeas and affairs of the Company shall be managed by the directors who may
“pay. all expenses incurred preliminary to and in connection with the formation and
“yegistration of the. Campany and may exercise all such powers of the Company as are

ot by the Act (Cap..291) or by the Memorandum or these Articles required ta be
.:exercmed by the.members of the Company; subject to any delegation of such powers
‘as may b q;honsed by. these ‘Articles and ‘to such requirements as may be

r by 8 resolution of members. but ng requirement made by a resolution of
‘ember shan prevaul if it be mconsxsteut with" these Articles nor shall such

The: chrgct.ors may, by a resolution of directors, appoint apy person, including a
pers hai dx;ecmr to.be an officer or agent Qf the Company.

tors may act nobmthstax;dmg any vacancy in. thexr body, save
reduced to thexr»knowledge below-the number fized-by-or

‘ f.m ng dl,rgcmrs or duector may act only for the purpose of. appomtmg du'ectors
ny.v ¥ that has arisen or summonmg a meeting of memhers

romissqry ‘notes, draﬁs bills of exchange .and otb.er negotiable
Iirepeipts for moneys paid to. the Company, shall be signed, drawn,

executed, as the case may be, in such mAnDEr as
xr;mned by resulutxon af dxrecmrs :

or any. committee thereof may meet at such times and

§ ' within or outside the Bnnsh Vn'gm Islands as the
. be necessary:or, desu-able ‘

;3 sﬁ:ector shall_ be: deemed to be present at a meeting of directors if he participates

other electronic means and all directors pamcxpaang in the meeting

, each cher i

, cmy sha,ll be gwen not less than 3 days notice of meetings of dlrectors but a
Kring: of--d)récwrs held without 3 days notice having been given: to-all directors
hall be valid'if all the Adirectars entitled to vote at the meeting who do not attend,

-wawe notxc.e of the meetmv ‘and for this purpose, the preaem.e of ‘a director at a

14
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meeting shall constitute waiver on his part. The inadvertent failure to give not

f'
a meeting to a director, or the fact that a director has not received the notice, |

not invalidate the meeting.

A director mayv by a written instrument appoint an alternate who need not be a
director and an alternate is entitled to attend meetings in the absence of the director
who appointed him and to vote or consent in place of the director.

A meeting of directors is duly constituted for all purposes if at the commencement of
the meeting there are present in person or by alternate not less than one half of the

total number of directors, unless there are only 2 directprs ip which case the quorum
shall be 2.

or the Memorandum or these Articles req\m'ed 10
Company and in lieu of minutes of a meeting shalk

"f

At every meeting of the directors the Chairman of the Board of Directors shall
preside as chairman of the meeting. If there is no Chairman of the Board of Directors
or if the Chairman of the Board of Directors is not present at the meeting the Vice
Chairman of the Board of Directors shall preside. If there is no Vice Chairman of the
Board of Directors or if the Vice Chairman of the Board of Directors is not present at

the meeting the directors present shall choose some one of their number to be
chairman of the meeting.

An action that may be taken by the directors or a committee of directors at a meeting

.may also be taken by. a resolution.of directors.or a committee-of directors-consesnted

to in writing or by telex, telegram, cable, facsimile or other. written electronic
communication by all directors or all members of the committee as the case may be,
without the need for any notice.

The directors shall cause the following corporate records to be kept:

(a) minutes of all meetings of directors, members, committees of directors,

committees of officers and committees of members;
(b
directors, committees of officers and committees of members; and
(c)

such other accounts and records as the directors by resolution of directors

consider necessary or desirable in order to reflect the financial position of the
Company.

The book; records and mmutes sh
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copies of all resolutions consented to by directors, members, committees of




.

Each comumittee of ‘directors has such ‘powers and authormes of the directors,

;- including the power and authority to affix the Seal, as are set forth in the resohmon

" of directors: ‘establishing the commirtee, except. that no committee has any power or
 authority to amend the Memorandum ar these Articles, to appoint directors or fix
~'r.heu' emolnments or to appoint officers. or agents of the Company

: The meenngs and pmceedmgs of each committee of directors coxmstmg of 2 or mare
. djrectors shall be ‘governed mutatis mutandis by the. provisions of these Articles
egulatmg the proceedings of directors so far as the’ same are not saperseded by any

siong. m,the resqlutlon establishing the committee. -

e(:!.ﬁ hllocauon of duties it shall be the responsxbxhty of tbe Chairman of the
( tor: tq presxde at meetmgs of d;rectors a.nd members, the Vice

t.he Hresxdent thé $eéretanes to mamtam the share reglster, minute bboks
grds.(ather'than financial recards) of the Company and to ensure compliance
eﬁgml requements imposedror the Company‘byapphcable law,-and the

| 'for the ﬁnanmv ‘aﬁ"al,rs ﬁthe Company

ween the. Coqpany and one or more of its directors
or has a:financial mterest or to whom any director
tor of that other person, is void or veidable for this
hat the director is present’at the meeting of directors
rZpl - ne:n Bg: mmittee of directors that approves the agreement or
Tinsaction or that thé'votgsor consent of the director is counted for that purpose if
Tl matenal facts, of the interest of each director in the agreement or transaction and
gﬂs mtersst ‘relationship to any. ‘other party to the agreement or transaction are
] sclosed in qd.fmth ‘or‘are known by the other’ dxrectors
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A director who has an interest in any particular business to be consxdeg'g‘fg_ﬁ

i
meeting of directors or members may be counted for purposes of determmmgvvgh%gieﬁ
the meeting is duly constituted. = '3

INDEMNIFICATION

Subject to the limitations hereinafter provided the Company may indemnify against
all expenses, including legal fees, and against all judgments, fines and amounts paid
in settlement and reasonably incurred in connection with legal, administrative or

investigative proceedings any person who

(a) is or was a party or is threatened to be made”® ‘party. to any tbreatened
pending or completed proceedings, whether civil :
investigative, by reason of the fact that the pers
officer or a liquidator of the Company; or [

i

(b) is or was, at the request of the Companv sarﬁig aséﬁf«&rqyﬁ

liquidator of or m any other capacxty is or vg»as actmg for, anoth lvf:d’:

faith with a view to the best interests of the Company and, in the casé’

proceedings, the person had no reasonable cause to beheve that his conduct was
unlawful

The decision of the directors as to whether the person acted honestly and in good
faith and with a view to the best interests of the Company and as to whether the
person had no reasonable cause to believe that his conduct was unlawful, is in the

absence of fraud, sufficient for the purposes of these Articles, unless a question of law
is involved.

“The termination of 4ny proceedinigs by any judgment, order, settlément, conviction or

-he entering of a nolle prosequi du-- not, by itself, create a presumption that the
~son did not act honestly and in good faith and with a view to the best interests of

= Company or that the person had reasonable cause to believe that his conduct was
unlawful,

If a person to be indemnified has been successful in defence of any proceedings
referred to above the person is entitled to be indemnified ‘against all expenses,

including legal fees, and against all judgments, fines and amount paid in settlement

and reasonably incurred by the person in connection with the proceedings.

The Company may purchase and maintain insurance in relation to any person who
is or was a director, an officer or a liquidator of the Company; or who at the réquest
of the Company is or was serving as a director, an officer or a liquidator of, or in any
other capacity is or was acting for, another company or a partnership, joint venture,
trust or other enterpnse against =my) liability asserted aga'mst the person and,
4§, whether or an«Qi Mﬁ’ K
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SEAL

The Company may have more than one Seal and references herein to the Seal shall
be references to every Seal which shall have been duly adopted by resolution of
directors. The directars shall provide for the safe custody of the Seal and for an
imprint thereof to be kept at the registered office. Except as otherwise expressly
provided herein the Seal when affixed to any written instrument shall be witnessed
and attested to by the signature of a director or any other person so authorised from
time to time by resolution of directors. Such authorisation may be before or after the
seal is affixed may be general or specific and may refer to any number of sealings.
The Directors may provide for a facsimile of the Seal and of the signature of any
director or authorised person which may be reproduced by printing or other means
on any instrument and it shall have the same force and validity as if the Seal had

been affixed to such instrument and the same bad been signed as hereinbefore
described.

DIVIDENDS

The Company may by a resolution of directors declare and pay dividends in money,
shares, or other property but dividends shall only be declared and paid out of surplus.
In the event that dividends are paid in specie the directors shall have responsibility
for establishing and recording in the resolution of directors authorising the
dividends, a fair and proper value for the assets to be so distributed.

The directors may from time to time pay to the members such interim dividends as
appear to the directors to be justified by the profits of the Company.

The directors may, before declaring any dividend, set aside out of the profits of the

“ompany such sum as they think proper as a reserve fund, and may invest the sum
n set-apart-as a reserve fund upon such securities as they may select.

o dividends shall be declared and paid unless the directors determine that
ediately after the payment of the dividend the Company will be able to satisfy
liabilities as they become due in the ordinary course of its business and the
alisable value of the assets of the Company will not be less than the sum of its total
abilities, other than deferred taxes, as shown in its books of account, and its capital.
he absence of fraud, the decision of the directors as to the realisable value of the
séﬁs of @e*Gompany is conclusive, unless a question of law is involved.

14 bear interest a,s against the Company and no dividend shall be paid

A shares held by another company of which the Company holds
sctly or indirectly ha.reé havmcr more than 50 percent of the vote in electing
2ctors.

hare issued as a dividend by the Company shall be treated for all purposes as

ing been issued for money equal to the surplus that is transferred to capital upon
isgue of the share.
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In the case of a dividend of authorised but unissued shares with par val

amount equal to the aggregate par value of the shares shall be transferre
surplus to capital at the time of the distribution.

In the case of a dividend of authorised but unissued shares without par value,
amount designated by the directors shall be transferred from surplus to capital at the
time of the distribution, except that the directors must designate as capital an
amount that is at least equal to the amount that the shares are entitled to as a
preference, if any, in the assets of the Company upon liquidation of the Company.

A division of the issued and outstanding shares of a class or series of shares into a
larger number of shares of the same class or series having a proportionately smaller
par value does not constitute a dividend of shares.

e
# 5

ACCOUNTS f}}

The books of account shall be kept at the reglstéred oﬂiceof

principal place of business or at such other place o}- plac'

members at some date not later than eighteen months after’thé ‘mcorpma,gv
Company and subsequently once at least in every calendar year ¥*jrafi
account for a period in the case of the first account since the incorporation of the
Company and in any other case, since the preceding account, made to a date not
earlier than the date of the notice by more than twelve months, and a balance sheet
as at the date to which the profit and loss account is made up. The Company’s profit
and loss account and balance sheet shall be drawn up so as to give respectively a true
and fair view of the profit or loss of the Company for that financial period, and a true
and fair view of the state of affairs of the Company as at the end of that financial

~ period.

A copy of such profit and loss account and balance sheet shall be served on every
member in the manner and with similar notice to that prescribed herein for calling a
meeting of members or upon such shorter notice as the members may agree to accept.

The Company may by a resolution of directors include in the computation of surplus
for any purpose the unrealised appreciation of the assets of the Company, and, in the
absence of fraud, the decision of the directors as to the value of the assets is
conclusive, unless a question of law is involved.

AUDIT

The Company may by resolution of members call for the accounts to be examined by
auditors.

The first auditors shall be appointed by resolution of directors; subsequent auditors
shall be appointed by a resolution of 1 ers.




The remuneration of the auditors of the Company

(a)  in the case of auditors appointed by the dxre.ctors may be ﬁxed by mwhmon
of directors;

(b)
raanner as. the Company may by. reaolutxon of members determme

* The auditors. shall examine each profit and loss’ acmunt and halance sheet. reqmred
ta be served on every member of the Company -or, laid before -a meeting: oi the

el members of the Company and shall state in @ wntten report whether or Not

- (a)  in their opinion the profit and loss account and balam:e sheet give a true and

RS fair view respectively of the profit.and-loss for the period cov ered by the

; . accounts, and of the state of affairs of the' Company at the end of that penud
BT

all the information and explanamons reqmred by the audxmrs have been
obtam.ed

‘ - The report of'the auditors shall be annexed to the accounts and shall be read at the

meeting of members at which the accounts are laid. before the Company or shall’ be ‘
- ..served on the members L

Every auchtor of the Company shall have a right of access at all txmes to. the books of ,

; account and vouchers of the Company,-and shall be entitled to require from: the.

" directors and officers of the Company such information and explanatmns as he thmks

‘ necessary for the performance of the duties of the audxtors

“The audxtors of the Company shal] be enutled to receive. nouce of and to. at&end any

- meetings of members of the Company at- wlnch the Company's proﬁt and 10as accoum: s
_andlxalance 5heeLax:e 1o be presented. - ‘

o NOTICES

i %ny notice, information or written statement to be nge by the Company to members

,[ptmcgi, Qrder, dog:ument process; mfomatmn or wntten statement to
the mﬁaig 'ma ‘:fbe served by leaving it, orby sendmg it by registered

-Sgrvu:e of ‘any summons, ngce, order decument process, mformatwn or. wntten-
; ‘;a temem to be served on .the Company may ‘be” proved by showing that the
,l%z.lmons potice, order, document, process, mformatmn or written. statement iwas

ed in such time as to admit to its being delivered in the normal course of delivery. ' o

" within the period prescribed for service and was correctlv addressed and the pastaae‘
. 'wag prepaid.

20

subject to the foregoing, shall be: fized by rgsolutmu of members orin; such o |

fast be served in the case of mexnbers holdmg regxstered shares by parsunal service’ o

at its registered oﬁce, or: by leavmg it: wu:h or byf(- e
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_ arbitrators shall before entering on the reference appoint.an umpire.--

PENSION AND SUPERANNUATION FUNDS

pensions, allowances or emoluments to any persons who are or were at any time
the employment or service of the Company or any company which is a subsidiary
the Company or is allied to or associated with the Company or with any such
subsidiary, or who are or were at any time directors or officers of the Company or of
any such other company as aforesaid or who hold or held any salaried employment
or office in the Company or such other company, or any persons in whose welfare the
Company or any such other company as aforesﬁid been at any time
interested, and to the wives, widows, families and ’ ;
and may make payments for or towards the j
aforesaid, and may do any of the matters aforesa;
any such other company as aforesaid. Subject &

by resol\mon of members, a dlrector holdmg

funds for the benefit of, and give or procure the giving of donations, gratuiﬁe%

: nation, gratuity, ()
pension allowance or emolument. <, ' '

ARBITRATION

Whenever any difference arises between the Company on the one hand and any of
the members or their executors, administrators or assigns on the other hand,
touching the true intent and construction or the incidence of consequences of these
Articles or of the Act (Cap. 291), touching anything done or executed, omitted or
suffered in pursuance of the Act (Cap. 291) or touching any breach or alleged breach
or otherwise relating to the premises or to these Articles, or to any Act or Ordinance
affecting the Company or to any of the affairs of the Company such difference shall,
unless the parties agree to refer the same to a single arbitrator, be referred to 2
arbitrators one to be chosen by each of the parties to the d1fference and the

If either party to the reference makes default in appointing an arbitrator either
originally or by way of substitution (in the event that an appointed arbitrator ghall
di.e, be ipcapable of acting or refuse to act) for 10 days after the other party has given

him notice to appoint the same, such other party may appoint an arbitrator to act in @
the place of the arbitrator of the defaulting party. '

VOLUNTARY WINDING UP AND DISSOLUTION

The Company may voluntarily commence to wind up and dissolve by a resolution of
members or a resolution of directors, but if the Company has never issued shares it
may voluntarily commence to wind up and dissolve by resolution of directors.

CONTINUATION

The Company may by resm
by all directors of the
of a jurisdiction out
those laws, Y

fempers or by a resolution passed ‘unanimous};
' oy, nestporated Ander e
H tk_xe manner ‘providedOf

“v o 20082
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Ve, Icaza, Gonzalez-Ruiz & Aleman (BVI) Limited of Vanterpool Plaza, Znd Floor,
Vickhams Cay I, Road Town, Tortola, British Virgin Islands for the purpose
f incorporating an International Business Company under the laws of the
jritish Virgin Islands hereby subscribe our name to these Articles of Association
he 12th  dayof June 2001 ,in the presence of:

Witness

Subscriber

Authorised Representative
Liliana D. Munoz B.
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interrogatorios, acusaciones particulares y
cualquier tipo de acto o diligencia judicial o
administrativa;  retirar mercaderia y /o
envios y /o documentos y /o participaciones
y /o encomiendas de cualquier oficina

administrativa, publica o privada o que se

encuentren a ordenes de cualquiera
autoridad de transito, administrativa, de aduanas o policia, judicial, etc.;
Ejercer la representacion Legal, Judicial y Extrajudicial de la compafiia en la
Republica del Ecuador; contratar abogados, para la defensa de las causas

judiciales iniciadas por o en contra de la compaiiia; gestionar toda clase de

tramites y /o documentos Publicos o privados; apruebe o impugne

acuerdos, suscriba escrituras y /o cualquier clase de documentos publicos o
privados; participe en licitaciones y / o convocatorias publicas o privadas,
presente ofertas, realice posturas, pactando cldusulas, términos
condiciones, renuncias, pactos o requisitos que convengan al
PODERDANTE POR LOS DERECHOS QUE REPRESENTA DE LA
COMPANIA LINCE HOLDING CORP Y POR SUS PROPIOS DERECHOS,
pues es intencion de  EL PODERDANTE que este PODER DE
'REPRESENTACION LEGAL, JUDICIAL Y EXTRAJUDICIAL Y DE
PROCURACION JUDICIAL, surta plenos efectos sin limitacién alguna, ni
que pueda alegarse insuficiencia del mismo. Quedan investidos los
Apoderados y Representante Legal y Procuradores Judiciales de todas las
facultades que le concede el articulo cuarenta y cuatro del Cddigo de

Procedimiento Civil vigente incluyendo la de transigir, comprometer el pleito

en arbitros, desistir del pleito, absolver posiciones y deferir al juramento

decisorio, recibir la cosa sobre la que verse e litigio 0 tomar posesion de ella,
etc.

El (la, los) Comparecientes(s) hace(n) constar, que ha(n) verilicado
cuidadosamente su(s) nombre(s) completo(s), estado(s) civil{es) y nimero(s)
de su(s) documento(s) de identidad. Declara(n) que todas las informaciones
consignadas en el presente instrumento son correctas, y que, en

consecuencia, asume(n) la responsabilidad que se derive de cualquier
inexactitud en los mismos. Conece(y)

ey y sabe(n), que el Notario

)




LEIDO el presente instrumento en forma legal, los otorgantes

. ) . t
estuvieron de acuerdo con él, lo aceptaron en la forma como esta

redactado y en testimonio de que le dan su aprobacion y asentimiento,
lo firman conmigo El Notario, de lo cual doy fe y por ello lo autorizo.

En la presente escritura se emplearon Hojas de papel notarial, distinguidas

. con los nimeros: NV 6 0286540 y NV 6 0286541 ‘
EDer:echos: Resolucion 9306 dely22 de diclembre de 2008, adicionada por

‘la Resolucion 9500 del 31 de diciembre de 2008 de 1a Superintendencia
; de Notariado y Registro. : DEREC&»%O;?; . Ko
: Enmendado: " desde Derechos hasta Re igﬁro"sl valdNQTARIALES ¥

‘" EL COMPARECIENTE -~ Enmendado: MACANCELA"si vale

i
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i
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Es fiel y SEGUNDA ( 2* ) copia de la Escritura Piblica No.
6229 de fecha 28 DE OCTUBRE DE 2.009

_otorgada en la Notaria 24 de Bogota D.C

~ Tomada de su original la gue expido en VEINTIUN *( 21)

hojas utiles, devbidamente rubricadas y selladas, con destino a:
EL, INTERESADO

Bogotd&, D.C. 28 DE OCTUBRE DE 2.009
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Cantén Guayaquil

Notario Véinticuatro (24)

1

Carrera 14 No. 79-25 * 6 443060 * Fax 6 460721
E-mail notaria24@etb.net.co

DR. MARCOS DIAZ CASQUETE

Notario Vigesimo Primero
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